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Registration of a Charge

LLP name: MARCOL INDUSTRIAL INVESTMENTS LLP

LLP number: 0C383051
XTHSTNAX

Received for Electronic Filing: 01/11/201

Details of Charge

Date of creation: 23/10/2018
Charge code: 0C38 3051 0009

Persons entitled: MOUNT STREET MORTGAGE SERVICING LIMITED (AS SECURITY
AGENT)

Brief description:. AMONGST OTHERS THE FREEHOLD LAND BEING CATFOSS
INDUSTRIAL ESTATE, CATFOSS LANE, BRANDESBURTON, DRIFFIELD
(YO25 8EJ) AND REGISTERED AT HM LAND REGISTRY UNDER TITLE
NUMBER YEA6321, FOR MORE DETAILS PLEASE REFER TO THE
INSTRUMENT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Authentication of Instrument

Electronically filed document for LLP humber: OC383051 Page 1




Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COMPOSITE COPY OF THE
ORIGINAL INSTRUMENT.

Certified by: JENNIFER CRUST

Electronically filed document for LLP humber: OC383051 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC383051

Charge code: OC38 3051 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd October 2018 and created by MARCOL INDUSTRIAL
INVESTMENTS LLP was delivered pursuant to Part 25 of the Companies
Act 2006 as applied by The Limited Liability Partnerships (Application of
Companies Act 2006) (Amendment) Regulations 2013 on 1st November
2018.

Given at Companies House, Cardiff on 5th November 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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Save for material redactad pursuant to 859G of the
Companies Act 2008, we hersby certify that this is a
{frue copy of the composite original seen by me

Signed: .tk
Dated: ] MZ"’Y O(j’vl-?{?/ ZO lg

Hogan Lovells international LLP
- Atlantic House

Holborn Viadugct

London EC1A 2FG

SECURITY AGREEMENT

dated 7% Octons

THE PARTIES DETAILED IN SCHEDULE 1

EXECUTION VERSION

MOUNT STREET MORTGAGE SERVICING LIMITED

Hogan
Lovells

Mattar raf: 165118.000004
F3TOMLINSA/GO55911
Hoganr Lovells International LLFP
Adantic House, Holborn Viaduct, London EC1A 2FG
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EXECUTION VERSION

THIS DEED is dated 73 ©cvb2’ 2018 and is made

BETWEEN:

(1) The parties detailed in Part A of Schedule 1 (the "Chargors"}, and

(2) Mount Street Mortgage Servicing Limited (the "Security Agent") as security trustee for
the Secured Parties {as defined in the Facility Agreement defined below).

BACKGROUNR:

(A) The Chargors enter into this Deed in connection with the Facility Agreement (as defined
below).

(B) It is intended that this docurment takes effect as a deed notwithstanding the fact that a

party may only execute this document under hand.

IT 1S AGREED as follows:

1.
1.1

DEFINITIONS AND INTERPRETATION
Definitions

In this Deed:

"Act" means the Law of Property Act 1825,

"Facility Agreement” means the £34,500,000 Facility Agreement dated
23 Odmlaof 2018 between {among others) the Chargors and the Security Agent.

"Group” means any Transaction Obligor and any Affiliate of any of the same.
"Investments” includes:
(a) the entire issued share capital of Poole Newco owned by Holdco;

(b) the entire issued share capital of Holdco owned by Marcol Industrial Investments
LLP ("MH LLP") {a limited liability parinership registered in England and Watles
under registered number OC383061);

{c) the entire Issued share capital of Luton Newco owned by MIILLF;

{d) 65 ordinary shares in BAP Loanco Limited {a company incorporated in England
and Wales under company number 09229783) owned by Holdco;

{8) the entire issued share caplital of Sigma Delta Properties Limited (a company
incorporated in England and Wales under company number 09121405) owned by
BAP Loanco Limited (a company incorporated in England and Wales under
company number 08229783}

(f) all shares in any member of the Group (other than itself) owned by any Chargor or .

held by any nominee or trustee on ils behalf; and

(a) all other shares, stocks, debentures, bonds ar other securities or investments
owned by any Chargor or held by any nominee or trustee on its behali.

- "Mortgaged Property” means all freehold or leasehold property included in the definition

of Security Asset.

LIBOT/TOMLINSA/BOS6811.7 Hogan Lovells



"Party” means a party lo this Deed.

"Receiver" means a receiver or receiver and manager or administrative receiver, in each
case appointed under th-i-s-Deed.

“Re!evant Contract" means

{a) ) an appomtment of a Managmg Agent

(b)  anappointment of an Asset Manager;
(o) an a_grcé_ément relating to t_he purchase of a Property by any Chargar;
{d) any A-cquisi-ti_dri Document; or

{e) any Headlease, .

"Security Asset” means ‘any asset of any Chargor which. is, or is expressed to be, Subject
~ toany Security created by this Deed. :

"Secured Liabilities” means all- presenit -an.d__fu.tu'_re obligations and liabilities {whether
actual or contingent and whether owed jointly or severally or in any other capacity

~whatsoever) ‘of each Transaction Obligor to any Secured Party. under each Finance
Document. '

"Security Perlod“ means the permd beginring on the date.of this' Deed and endmg on
the ddte on which all the Secured Liabilities have been uncondltmnally and lrrevocab}y
paid and discharged in full.

1 ._2. ~ Construction

(a) Capitalised terms defined in the Facility Agreement have the same meaning in this
Deed unless expressly defined in this Deed.

~(b) The provisions of clause 1.2 (Construction) and Clause 2.2 (Agent and Security.
-Agent) of the Facllity Agreement apply to this Deed as though they were set out in
full in this Deed except that references to the Facility Agreement will be construed-
as references to this Deed. :

(c) Unless a contrary indication appears, a reference in this Deed to:
(i) a. Finance Document oy Transdction Dacument or any other agreement or.
instrument is a reference to that Finance  Document or Transaction

Document ar other agreement or insfrument as amended, novated
supp!omented axtended or restated;

(ii) any rights in respect of an asset includes:
(1), allamounts and proceeds paid or payable;
(2) - allrights-to make any demand or claim; and

(3)" -all-powers, remedies, causes of action, security, guarantees and.
|ndemn|tles :

"in.each case in respect of or derived from thal agset;
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1.3

2.1

{iii) any share, stock, debenture, hond or other security or investment
includes:

(1) any dividend, interest or other distribution paid or payable;

(2) any right, money or property accruing or offered at any time by way
of redemption, substitution, exchange, bonus or preference, under
option rights or otherwise,

in each case in respect of that share, stock, debenture, bond or other -
security or investment; and

(iv} the term this Security means any Security created by this Deed.

{d} Any covenant of a Chargor under this Deed (othar than a payment obligation
which has been discharged) remains in force during the Securily Feriod.

{8) The terms of the other Finance Documents and of any other agreement or
instrument between any Parlies in relation to any Finance Document are
incarporated in this Deed to the extent required to ensure that any purported
disposition, or any agreement for the disposition, of any freshold or leasehold |
property contained in this Deed is a valid disposition in accordance with section
2(1) of the Law of Property (Miscellaneous Provisions) Act 1989,

) If the Security Agent considers that an amount paid to a Secured Party under a

Finance Document is capable of being avoided or otherwise set aside an the
liguidation or administration of the payer or otherwise, then that amount will not be
considered to have been irrevocably paid for the purposes of this Deed.

{s)} Uniess the context otherwise requires, a reference to a Security Asset includes
. the proceeds of any disposal of that Security Asset,

(h)  This Desd is a Security Document.

Third party rights

(a) Unless expressly provided to the contrary in a Finance Document, a person who
is nat a Party has no right under the Third Parties Act to enforce or to enjoy the
benefit of any term of this Deed.

~ (b} Notwithstanding any term of any Finance Document, the consent of any person

who is not a Party is not required to rescind or vary this Deed at any time,

() Any Receiver may enforce and enjoy the benefit of any Clause which expressly

" confers rights on it, subject te paragraph (b) above and the provisions of the Third
Parties Act.

CREATION QF SECURITY
General

{a} The Chargors must pay or discharge the Secured Liabilities in the manner
provided for in the Finance Documents.

{b} All the security created under this Deed:

LIBOHTOMLINSA/B055911.7 Hogan Lovalls



(i)

(i)

{iii)

{iv}-

(i) -

is created in favour of the Security Agent;
Is created over present-and future assets of the Chargors;

is security for the payment of all. the Secured Liabilties; and

“is made with-full-{itle guarantee. in accordance- W|th the Law of Property

(Miscellaneous Provisions). Act 1994,

If the rights of any Chargor under the  Relevant  Contracts (the
"Documents") cannot be secured by the first Utilisation Date:

(1) that Chargor must notify the Security Agent promptly,

(2} -this Seeurity will constitute security over afl procéeds and other

: amounts-which that Chargor . may receive, or has received, under

- the relevant Document but will exclude that Chargor's-other rights
under that Document; and :

3. unless the Se‘cajrity -Agent otherwise reguires, the refavant Chargor

must use its reasonable endeavours to obtain the requn'ed consent
or satlsfy the relevant condition.

i a Chargor ¢btains the -required: con-sent..or satisfies. the - relevant

condition:

(1) . that Chargor must notify the Security Agent promptly;

{2) all of that Chargor's rights under that Document will immediately be
secured in accordanice with Clause 2;9 (Other confracts); and

{3) Clause 9 {(Qther Contractsy will apply to that Document.

(dy - The Security Agent holds the benefit of this Deed and this Security on trust for the
Secured Parties. ' :

2.2 - Land

Aa) Each Chargor charges.

(i)

by way of a first legal mortgage all estates or interests in any freehold or
leasehold praperty. now owned by it; this includes the real property (lf anyy
specified in.Schedule 1 {(Real Property); and

(to the extent that they are not the subject of a mortgage under paragraph.

(i) above) by way of a first fixed charge all ‘estates or interests ‘in any
. freehold or leasehold. praperty now or subseguently owned by it.

(b} _A reference in this Clause 2 to a mortgage or charga of any freehold or Ieasehcﬂd
- property includes:

iy

LIBOATOMLUINSA/G055911.7
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2.3

2.4

2.5

2.6

g7

(ii} the benefil of any covenants for title given or entered into by any
predecessor in title of the relevant Chargor in respect of that property or
any moneys paid or payable in respect of those covenants.

Investments

--Each Chargor:-

(a) martgages hy way of a first legal mortgage all shares in any member of the Group
{other than itselfy owned by it or held by any nominee or trustee on its behalf; and

(h) (to the extent that they are not the subject of a mortgage under paragraph (a)
above) charges by way of a first fixed charge its interest in all its Investments.

Plant and machinery

- To the extent that they are not the subject of a mortgage or a first fixed charge under. .

Clause 2.2 (Land), each Chargor charges by way of a first fixed charge all plant and
machinery owned by it and its interest in any plant or machinery in ils possession.

Credit balances

(a) Each Chargor charges by way of a first fixed charge all of its rights in respect of
any Account other than the General Account, any amount standing to the credit of |
any Account other than the General Account and the debt represented by it

() Cach Chargor charges by way of a first fixed charge all of its rights in respect of
the General Accouni, any amount standing to the credit of the General Account
and the debt represented by it.

(s) Each Chargor charges by way of a firsi fixed charge all of its rights in respect of
any account it has with any person other than the accounts referred to in
naragraphs (a) and (b} above, any amount standing to the credit of any such
account and the debt represented by it.

Book debis etc.

. Each Chargor charges by way of a first fixed charge:

{a) all of its Subordinated Debt;

(b} all of its book and other debis;

(c) all other moneys due and owing to if; and

(d} the benefit of all rights in relation to any item under paragraphs (a) to (c) above.
insurances

{a) Each Chargor assigns absoluiely, subject o a proviso for re-assignment on .
redemption, all af its rights under any contract or policy of insurance taken out by
it or on its behalf or in which it has an interest (together, the "Insurance Rights").

{b) To the extent that they have not been effectively assigned under paragraph {a)
above, each Chargor charges by way of a first fixed charge all of its Insurance
Rights.

LIBOHTOMLINSA/B055011.7 Hogan Lovells



2.8 Hedging

The Chargor assigns absolutely, subject to a proviso for re-assignment on redemption, ail
of its rights under any Hedging Agreements.

2.9  Other contracts

(a)

(b)

Each Chargor:

() . assigns: absolutely, subject to a proviso. for re-assighment on redemption,
all of its rights:

{1) under each Lease Document;
{2) in respect of ail Rental Income;

{3) under any guarantee of Rental Income contained in or relating to
any Lease Document

4y under each Relevant Contract; and

{5) urider any dooument,..agree_meh.{ or insirumeht-t_b which'it-and any
nominee or trustee is party in respect of an Investment; and

(ii) charges by way of a first fixed ch.a_rg__e all of its rights under any other
document, agreemerit or instrument to which it is-a parly except to- the
extent that it is subject to any fixed security created under any other ferm
of this Clause 2.

To the extent that-they have not been effectively assigned under paragraph (a)(i)

above, each: Chargor charges by way of a first fixed charge all of its- rights listed
under paragraph {a)(i). above.

210 Miscellaneous

Each Chargor charges by way of first fixed charge:

(a)
(0)

(c)

{c)
(e)

its goodwill;

the benefit of any Authorisation (statutory or otherwise).held in connection with its

use of any _Se‘CLJrity._A'ssé.t;

the .right to recover and r_ééeive compehs_-a_tionﬁw.h'idh may be payable to it in
respect of any Autharisation referred to in paragraph (b) above;

its uncalled capital; and

the benefit of all rights in retation to any item under paragraphs (a) to (d) above.

2.11 Floating charge

(a)

Each Chargor charges hy way of a first floating charge all its assefs not otherwise
effectlvety mortgaged, charged or assigned by way of fixed mortgage fixed
charge or assigriment under thls Clause 2.
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3.2

4.1

(b) Except as provided below, the Security Agent may by notice to a Chargor convert
the floating charge created by this Clause 2.11 {Floating charge) into a fixed
charge as regards any of that Chargor's assets specified in that notice if:

{i) an Event of Default is continuing; or

{il} the Security Agent (acting on.the instructions of the Majority Lenders)
considers those assets to be in danger of being seized or sold under any
form of distress, attachment, execution or other legal process or to be
otherwise in jeopardy.

{c) The floating charge created by this Clause 2.11 (Floating charge} may not be
converted into a fixed charge solely by reasen of:

(N the obtaining of a moratorium; or
(i1} anything done with a view to obtaining a moratorium,
under section 1A of the Insolvency Act 1986.

() The floating charge created by this Ciause 2.11 (Floaiing charge) will (in addition
to the circumstances when this may occur under the general law} automaticaliy
convert into a fixed charge over all of any Chargor's assets if an administrator is
appointed or the Security Agent receives notice of an intention to appoint an
administrator.

(e} The floating charge created by this Clause 2,11 (Floafing charge) is a "gualifying
floating charge" for the purpose of paragraph 14 of Schedule B1 to the
insolvency Act 1986.

RESTRICTIONS ON DEALINGS
Security

Except as expressly allowad under the Facility Agreement or.this Deed, no Chargor may
creata or permit to subsist any Security on any Security Asset.

Disposals

Except as expressty allowad under the Facility Agreement or this Deed, no Chargor may
enter into a single transaction ot a series of transactions (whether related or not and
whether voluntary or involuntary) to dispose of all or any part of any Security Asset.

LAND
MNoiices to tenants
Each Chargor must:

{a) serve a notice of assignment, substantially in the form of Part 1 of Schedute 2
(Forms of Letter for Occupational Tenants), on each tenant of the Mortgaged
Property, such notice to be served upon the occurrence of an Event of Default that
is continuing; and

LIBO1/TOMLINSA/BDS5411.7 Hogan Lovalls



4.2

4.3

4.4

. Land Régistfy

{b) use reasonable endeaveurs to ensure that each such tenant acknowledges that
notice, substantially in the form of Part 2 of Schedule 2 (Forms of Lelter for
Occupational Terants), '

Acquisitions

If ‘a-Chargor. acquires any freshold "or feasehold property in England and Wales in
accordance with the Facility Agreement after the date of this Deed it must: :
{a) notify the Security Agent immediately;

(h) immediately -on request by the Security Agent and at the - cost of the Chargors,
- execute and deliver to the Security ‘Agent a legal mortgage over that property. in
favour of the Security Agent in any form wh\ch the Security Agent may require;

- and
(c)

(i} if the title to thal freehald or Ieasehold property is reglstered at-the Land
Registry or requwed to be so registered, give the Land Regstry written
notice. of this Security; and

{ify.  if applicable, ensure that .this_Sécurity is correctly nated against that title in

the title register at the Land Registry.

Each Chargor consents to a rastriction in the following terms being entered into on the

Register of Title relating to any Mortgaged Property registered at the. Land Registry:

"Nov-disposition of the registerad estate by the proprietor of the registered estate is to be

registered withaut a written consent - signed by the proprietor for the time being of the
" charge dated [ ] in favour of Mount Street Mortgage Servicing lelted referred to'in

the charges reglster or their cornveyancer. {(Standard Form P)".

" Deposit of tiflé deéds
" Each-Chargor must immediately:

" {a)  deposit with the Security Agent all deeds and documents as required by the

Security Agent-to show good and marketable title to any property referred-to in
Clause 4.2 (Acquisitions) {the "Title Documents™},

{b) use all reasonable endeavours to procure that the Titie Docliments are held at the

applicable Land Registry to the order of the Security Agent;.or

“{c) Use aII reasonable endeavours to procure that the Titie Decunients aré held to the '

order of the Agent by-a firm of solicitors approveéd. by the Securlty Agent for. that
purpose, '
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5.1

5.2

53

54

INVESTMENTS
Investment title documentation
Upon execution of this Deed, each Chargor must:

(a) deposit with the Security Agent, or as the Security Agent may direct, all
certificates and other documents of title or evidence;

(b) deliver to the Security Agent all signed but undated share transfers and other
documents which may be requested by the Security Agent in order to enable the
Security Agent or its nominees to be registered as the owner of or otherwise
cbtain a legal title to its investments once the Security created under this Deed

has become enforceable; and

(c) deposit with the Security Agent in respect of each Investment forms of walver of
any pre-emption rights and any other documents, consents and monies necessary
to enable such transfers to be registered by the Security Agent.

Voting prior to a Default

" Prior to an Event of Default which is continuing, each Chargor may continue to exercise

ali voting and other rights (including the right to collect dividends, interest, principal or |
other payments of money) relating to the investments provided that such rights are not
exarcised in a way which {and no Chargor shall permi{ anything which):

(a) jecpardises any Security constituted by the Finance Documents;
() varies the rights attaching to the lnvestments, or

{c) relates to a participation in a rights issue or o receiving dividends other than in
cash or concerns a merger, consolidation, allotment of shares, change tw©
constitutional documents, transfer of ownership {legal or beneficial), liquidation,
striking off, insolvency or matters which would otherwise be prohibited by the
Finance Documents.

Voting after a Default

Following an Event of Default which is continuing, the Security Agent may, for the
purposes of protecting its interests in relation to the Secured Liabilittles and preserving the
value of the security created by this Deed {in each case in its absolute discretion) and/or

realising the security created by this Deed:

(&) without notice to the Chargors, exercise any rights (including the right to collect
dividends, interest, principal or other payments of money but excluding the right to
vote) in respect of the Investments and may do anything necessary to complete
any transfer form in favour of itself or otherwise; and

(b following the service of notice upon the Chargors, exercise any right o vote in
respect of the Investments.

In each case without consent from the Chargors and in the Chargors' name or otherwise,

Obligations
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6.1

6.2

©.3

-10 -

Each Chargor shall promptly pay all calls, costs and/or other payments in respect of the
Investments and shall give to the Agent and the Security Agent; ai the time of issue,
copies of all information, offers, notices or other materials supplied to the members of the
issuers.of the Ihvestments and shall advise the Agent-and the Secunty Agent- promptly of
any material occurrence affecting the Investments or any other part of the security

_granted. to the .Security_Age'ht_and shall give to the Agent and. the Security Agent such

information as they may reasonably require refating to the Investments.

"ACCOUNTS

General

In this CljéUse 6 "Account Bank" means a person with-whom an Account is maintaned

" under the Facility Agreement,
-Book debts and receipts .

‘(a) -~ EachChargor must getin and redlise its:

iy - Rental Income and other amounts due fram tenants or any- ather occuplers
of the Mortgaged Property; and :

(iy  book and other debts-and othier moneys due and owing to it,
in the ordinary course of its business and held the proceeds of the getting in and’
realisation (until payment inta an Account if required in accordance with paragraph

(b) below) on trust for the Security Agent.

{b) Each Chargor must, except to the extent that the Security Agent otherwise
' agrees, pay all the proceeds of the getting in and reahsat(on into an Account in
accordance with the Facility Agreement.

Notices of charge

"~ Each Chargor must:

(a) immediately serve -a notice of charge, su.bétén-ti_ally in the form of Part 1 of

" Schedule 3 (Forms of Letter for Account Bank), on each Account Bank; and

{t) use reasonable endeavours to.ensure that each Account Bank acknowledges the

notice, - substantially in- the form -of Part 2 of Schedule 3 (Forms of Letter for
Accournt Bank). :

~HEDRGING

Each Chargor must:

(a) immadiately serve a 2 ristice of assignment, substantially in the fﬂrm of Part 1 of
Schedule 4 (Forms of Letter for Hedge Counterparty), on edch counterparty fo a
Hedging Agresment; and

{b) use reasonable endeavours to ensure that such counterparty acknowledges that
notice, substantially in the form of Part 2 of Schedule 4 (I—orms of L. ez’rer for Hedge
Counterparty) '
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10.

101

10.2

10.3

11.

a1 -

INSURANCES

" Fach Chargor must;

(a) immediately serve a notice of assignment, substantially in the form of Part 1 of
Schedule 5 {Forms of Letter for Insurers), on each counterparty to an Insurance;
and

() use reasenable endeavours to ensure that such counterparty acknowledges that
notice, substantially in the form of Part 2 of Schedule 5 (Forms of Letter for’
Insurers).

OTHER GONTRACTS

Each Chargor must, at the request of the Security Agent;

(a) immediately serve a notice of assignment or charge (as applicable), substantially
in the form of Part 1 of Schedule & (Forms of Lefter for Other Conlracts), on each
counterparty to a contract listed in Clause 2.9 (Other coniracts); and

- () use reasonable endeavours to ensure that each such parly acknowledges that

notice, substantially in the form of Part 2 of Schedule 6 (Forms of Letter for Other
Coniracts).

VWHEN SECURITY BECOMES ENFORCEABLE
Event of Default

This Security will become immediately enforceable if an Event of Default occurs and is
continuing.

Disoretion

After this Security has become enfarceable, the Security Agent may enforce all or any
part of this Security in any manner it sees fit or as instructed in accordance with the
Facility Agreement.

Statutory powers

The power of sale and other powers conferred by section 101 of the Act, as amended by
this Deed, will be immediately exercisable at any time afler this Security has become
enforgeable,

ENFORCEMENT OF SECURITY
General

(a) For the purposes of all powers implied by statule, the Secured Liabilities are
deemed to have become due and payable on the date of this Deed.

()} Section 103 of the Act (restricting the power of sale) and section 93 of the Act
{restricting the right of conselidation} do not apply to this Security.

{c) The statutory powers of leasing conferred on the Security Agent are extended so
as to authorise the Security Agent to lease, make agreements for leases, accept
surrenders of leases and grant options as the Security Agent may think fit and
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-12 -

without the need to comply with any pravision of section 99 or section 100 of the
Act. '

11.2  No liability as mortgagee inpossession

Neither the Security Agent nor any Receiver will be liable, by reason of entering into
passession of a Security Asset, (0 account as mortgagee in possassion or for any lass on
realisation or for any default or omission for-which a mortgagee in pagsession might he
fiable,

11.3  Privileges

The Securlty Agent and éach Receiver is- ent|tled to all the rights, powers, prlwleges and
immunities coriferred by the Act on mortgagees and receivers duly appomted under the
Act, exrept that section 103 of the Act does not apply.

11.4  Protection of third parties

No person {including a purchaser) dealing with the Security Agent or a Receiver or its or '
Chisther agents will be concermed to enquire: -

(&) ‘whether the Secured Liabilities have become payable;

() whether -any power which the Securily . ‘Agent or a. Receiver is purportmg to
exercise has become exercisable of is being properly exercised,

(c) whether any money remains due un'cler the Finarice Documents; ot
(d) _how-a-ny-money paid to the Security Agent or to that Receiver is to be -applied.
1'1-.5- -Rederﬁp.t-io'n of prior mc_lrtg_ages
(a) Atany time a-fter'th_ls-'Security has become enforceable, the Security Agent may:
i ' redeem any pilor Security against any Sécurity Asset; dandfor
{in - procure the transfer-of that Security to itself; andfar

{iil) seltie and pass. the.accounts of the prior mortgagee, chargeé -or
' encumbrancer; any accounts so settled and passed will be, in the absence
of manifest error, conclusive and. binding on the Chargors..

(b) The Chargars must pay to the Security Agent, immediately on-demand, the costs
and expeénses. inocurred by the Security Agent. in. connection with any such
redemption and/or transfer, including the payment of any principal or interest.

11.6  Contingencies

i this Security is enforced at a time when no amount is due under the-Finance

Documents but at a time when amounts may or will become due, the Sectitity Agent (or 2

Receiver) may- pay the proceeds of any recoverigs effected by it into a suspense account
_or other account selected by it.

11.7  Financial collateral

(a) To the extent that the Se(*urit},r Assets constitute financlal collateral" and this
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financial collateral arrangement” (in each case, for the purpose of and as defined
in the Financial Collateral Arrangements (No. 2) Reguiations 2003}, the Security
Agent will have the ||ght after this Security has become enforceable to appropriate
all ‘or any part of- thiat funaﬂcaal coliateral in or towards the sat|5fact|on of the
Secured Liablities.

Where any financial collateral is appropriated:

(i if it is listed or traded o a recognised exchange, its velue will be taken as
being the value at which it could have been eold on the -exchange -an the -’
date of appropriation; or

(i) - in any. other case, its value will be such amount as the Security Agent

reasonably: determines having. teken into acecount advice obtained by it
from an independent commercial property adviser, investment bank or
accountancy firm of national standing selected by it,

and each Finance Party will give credit for the proportion of the value of the

financial collateral appropriated. to its use.

12. _-RECE‘IVER

121 Appointment of Receiver

@)

Except. as- provided. below, the Security. Agent may appaint any one or. more
‘persons to be a Recewer of all or any part of the Security Assets if:

i) this Security.-has become enforceable; or

{ii) a.Chargor so requests to the Seeurity Agent at any time

ANy appo'int'm-ent under paragraph (a} above may-be by deed, under seal orin
_“writing under its hand. '

Except Ias pravided helow, any restriction .im'p_osed' by law on the right of a

mortgagee to appoint a Receiver {including under. section 109(1) of the Act) does

not apply to this Deed.

The Security Agent is not entitied to appoint a Receiver solely as a result of the

obtaining of a moratorium (or anything done with a wview ‘to obtaining a
maratorium) under section 1A of the Inselvency Act 1986.

The Security Agent may not appoint an administiative receiver (es defined in -
section 29(2) of the Insolvency Act 1986) over the Security Assets If the Security’

Agent is prohibited from so doing by section 72A of the Insolvency Act 1986 and

no exception to the prohibition on appeinting an administrative recelverapplies.

12.2  Removal

The Securily Agent may by writing under its hand (subject to any requirément for an order
of the court in the casé€ of an.administrative receiver) remove any Receiver appointad by it
and may, whenever it thinks fit, appoint @ few Receiver in the glace of any Receiver -
whose appointment may for any reason have terminated. ' '
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Remuneration

The Security Agent may fix the remuneration of any Recelver appointed by it and the
maximum rate specified in section 109(6) of the Act witl not apply.

Agent of the Chargors

(a)

()

A Rece var will be degmed to he the agent of the Chargors for all purposes and
accordingty- will be desmed to be in [he same positicn as a Receiver duly
appointed by a mortgages uhder the Act. The Chargdrs alone are responsible for
any contracts, engagements, acts, omissions, defaults and losses of a Recelver
and for any liabilities incurred by a Receiver..

No Secured Party will incur any liability (.e'it'her to the Chargors or to any other '

‘person) by reason of the appointment of a Regceiver or for any other reason.

Relationship with Security Agent

To the fullest extent aflowed by law, any right, power. or discretion conferred by this Deed

" (either expressly or impliedly) or by law on a Receiver may after this Security becomes

enforceable be exercised by the Security Agent in relation to-any Security Asset without

 first appointing a Receiver and natwithstanding the appointment of a Receiver. .

POWERS OF RECEIVER

(a)

132

13.3

13.4

- General

A Receiver has all of the rights, powers and discretions set out below in this
Clause 13 in addition to those conferred on it by any law. This includes: -

(i in the case of an . administrative receiver, all the - rights, powers and
discretions conferred on an adriinistrative receiver under the Insolvency .
Act 1986; and

(ii} otherwise, all the rights, powers-and discretions conferred-on a receiver (or

a receiver and manager) under the Act and the Insolvency Act 1988. -

{b) . lf there'is more than one Receiver holding office at the same time_,_-each'.-Recei_vef'
. may (unless the dogument appointing. him/her states  otherwise) exercise all of the
powers conferred on-a Receiver under thlS Deed individuatly and to the exclusion
of any other Receiver. :
Possession

A Receiver may take immediate possession of, get in and realise any Security Asset. -

Carry on business

A Receiver may carry on any business of.the Chargor in any manner hefshe thinks fit.

Employees

(a)

A Receiver may ap'p'oint and discharge. managers, officers, agents, accountants,
servants, workmen and others for the purpases of this Deed upon: such terms -as
to remuneration or otherwise as hefsne thinks fit. ' :
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{(b) A Receiver may discharge any person appointed by any Chargor.
Borrow money

A Recelver may raise and borrow money either unsecured or on the security of any
Security Asset either in priority fo this Security or otherwise and generally on any terms
and for whatever purpose which he/she thinks fit.

Sale of assets

(a) A Receiver may sell, exchange, convert into moeney and realise any Security
Asset by public auction or private contract and generally in any manner and on
any terms which hefshe thinks fit.

{b) The consideration for any such transaction may consist of cash or non-cash
consideration and any such consideration may be payable in a lump sum ar by
instalments spread over any period which he/she thinks fit.

' (c) Fixtures, cther than landlord's fixtures, may be severed and sold separately from

the property containing them without the consent of the Chargors.
Leases

A Receiver may let any Security Asset for any term and at any rent {with or without a
premium) which he/she thinks fit and may accept a surrender of any lease or tenancy of
any Security Asset on any terms which he/she thinks fit (including the payment of money
to a lessee ar tenant on a surrender).

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispule, question or demand with or by any person who is or claims to bhe a
craditor of any Chargor or relating in any way to any Security Asset.

Legal actions

A Recelver may bring, prosecute, enforce, defend and abandon any action, suit or
proceedings in relation to any Security Asset which he/she thinks fit.

Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Security Asset.

Subsidiaries

A Receiver may form a Subsidiary of any Chargor and transfer to that Subsidiary any

Security Asset.

Delegation
A Receiver may delegate his/her powers in accordance with this Deed.
Lending

A Receiver may lend money or advance credit o any person.
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Protection of assets

- A Receiver may: '

{a) effectany repair or insurance and do any other act which the Chargor might do in

the ordinary conduct of its business to protect or improve any Security Asset;
{b) commence and/or complete any building operation; and

(¢}  apply for and maintain any planning permission, building regulatioh'approval or
' any other Authiorisation,

in each case as he/she thinks fit.
Other powers
A R_eceiver may:

(2) do all other acts and things which hefshe may consider necessary or desirable for '
: _reahsmg any Securily Asset or incidental or conducive to any of the rights, powers
or discretions conferred on a Receiver under or by virtue of this Deedorlaw; .. .

(b} exercise in ralation to any Security Asset all the powers, auwthorities and things

which hefshe would be capable of exercising |E he/she were the absolute
beneﬂc;al owner of that Security Asset; and :

(c) use the name of a Chargor for-any of the above purposes.

APPLICATION OF PROGEEDS

All_amounts from time to time received or recovered by the Security Agent. or any

Receiver pursuant to the terms of this Deed or in cornection with the realisation or |

- enforcement of all or part of this Security will be held by the _Secu-ri‘tyr Agentand appiedin
~accordance with the Fagility Agreement. This Clause 14: -

(@) is subject to the payment of any ctairvis having priority over this Security; and

() does riot prejudice the right of any Secured Party to recover any shiertiall from the

“Chargors,

EXPENSES AND INDEMNITY

Each Chargor must:

(@)  promplly onh demand. pay to each Secured Party the amount of all costs. and..
expenses (lnciudlng legal fees) incurred by that Secured Party in-eonnection. with
this Deed {such .cosis and expenses being reasonably. incurred by the relevant
Secured Party where they relate to the negotiation, preparation and perfection of
" this Deed) including any arising from any actual or alleged breach by any person
of any law or regulation; and :

(b} ‘keep each Secured Party indemnified against any failure or delay in paying those
costs or expenses.
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16. DELEGATION
16.1 Power of Attorney

The Security Agent or any Receiver may, al any time, delegate by power of atlorney or
otherwise to any person for any period all or any right, power, authority or discretion
exercigable by it under this Deed.

16.2 Torms

Any such delegation may be made upon any-terms and conditions {(including the power to
sub-delegate) and subject to any restrictions that the Security Agent or that Receiver (as
the case may he) may, in its discretion, think fit in the interests of the Secured Parties.

16.3  Llablity

Naither the Security Agent nor any Receiver shall ba bound to supervise, or be in any way
responsibie for any damages, costs or losses incurred by reason of any misconduct,
- omission or default on the part of, any such delegate or sub-delegate.

17. FURTHER ASSURANCES

(a) Each Chargor must promptly, at its own expense, take whatever action the
Securily Agent or a Recelver may require for:

(i creating, perfecting or protecting any security over any Security Asset,

(i) the exercise of any right, pawer or discretion exercisable, by the Security
Agent or any Receiver or any of their respeciive delegates or sub-
delegates in respect of any Security Asset; or

{iii) once the Security created by this Deed has become enforceable,
facilitating the realisation of any Security Asset.

{b) The action that may be required under paragraph {a) above includes:

(i) the execution of any morlgage, charge, transfer, conveyance, assignment
or assurance of any asset, whether to the Security Agent or fo iis
nomimees; or

(i} the giving of any notice, order or direction and the making of any filing or
registration,

which, in any such case, the Security Agent may consider necessary.
-18. POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Security Agent,
each Recelver and any of their respective delegates or sub-delogates to be its attornsy -
with the fuil power and authority of that Chargor to execute, deliver and perfect all deeds,
instruments and other documents in its name and otherwise on its behalf and to do or
cause to be done all acls and things, in each case which may be required or which any
atlorney may in its absolute discretion deem necessary for carrying out any obligation of
that Chargor under ar pursuant to this Deed where that Chargor has failed to carry out
such obligation or generally for enabling the Security Agent or any Receiver to exercise
the respective powers conferred on them under this Deed or by law. Each Chargor
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ratifies and canfirms whatever any attorney does or purpor{s to do under its appointment
under this. Clause 18,

19, SECURITY AGENT PROVISIONS

(d) . The Securlty Agent execules this Deed in the exercise of the rights, pawers and
' " authority conferred and vestad in it under- the Facmty Agreement and any tther
Finance Docurient for and on behalf of the Secuired Parties for whom it-acts. It will
exercise its powers, rights, duties and -authority urider this. Deed in’ the manner
provided for in the Facility Agreement and, in se acting, it shall have the
protections, immunities, limitations of liability, rights, powers, authorisations,.
indemnities and benefits conferred on it under and by the Facility Agreement and

the other Finance Documents,

) The Security Agent shall not owe any fiduciary duties to any party to this D'ee'd or
any of their directors, employees, agents or affiliates. :

{c) Notwithstanding ary other provisions  of lhlS Deed, in abting under and “in
- accordance with this Deed the Security Agent i is entitled to seek instructions from
- the- relevant Finance Parties. in-accordance with the provisians of the Facility
- Agreement and at any time, and where it so acts or refrains from act_i:ng on the
instructions of & Finarice Party or Finance Parties entitled o give it instructions,

the Security Agent shall not incur any liability to any person for so. acting or
refraining from acting. '

20. MiSCELLANEOUS
20,1 Contihuing Security

This Security is a continuing security. and will extend to the ultimate balance of the
Secured Liabilities regardless of any intermediate payment or d|scharge ln whole or in
part. B

202 Tacking

' Each Lerider must perform its obligations under the Faciiity Agreement (including any
abligation to make available further advances).

203 New Accounts

{(a) If any subsequent charge or other interest affects any SecUrity Asset, a Secured
Party may open a new account with the Chargors or.any Chargor.

"(_b). If that Seclired Party does nat open. a niew account, it witl neveitheless be treated
' as if it had done so at the time when it received ‘o was deemed to have received
notice. of that charge or otherinterest..

(e} Asfrom that time all payments rnade to that Secured Party will be éredited or be
treated as having been credited to the new accounit and wﬂ! not operate to reduce
any Secured Liabitity." : :
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20.4 Time deposits

Without prejudice to any right of set-ofl any Secured Party may have under any other
Finance Document or otherwise, if any time deposit matures on any account the Chargors
have with any Secured Party within the Security Poriod when:

(a) this Security has become enforceable; and
(b) no Secured Liahility is due and payable,

that time deposit will automatically be renewed for any further maturity which that Secured
Party considers appropriate.

20.5 Notice to Chargor

This - Deed constitutes notice in wiiting to the Chargors of any c¢harge or assignment of a
debt owed by a Chargor to any Transaction Obligor and contained in any other Security
Document.

21. RELEASE

At the end of the Security Period, the Finance Parties must, at the request and cost of the
Chargors, take whatever action is necessary to release its Security Assets from this
Security.

22, GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in cannection with it are
governed by English law.

TH!s DEED has been executed and delivered as & deed on the date stated at the beginning of this
Dead.
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SCHEDULE 1

Part A ~ Chargors

Company Jurisdiction of Incorporation Company Number
| Marcol Industrial Investments Engl:and and Wales CC383051
LLP o
| BAP Loanco Limited | England and Wales 09229783
[ Marcol  Industrial  Holdco | England and Wales 11422184 o |
J-Limited
Marcol Industrial Poole Limited | England and Wales 11422496
Luton Enterprise Park Limited England and Waiés 11421068 N

Part B - Real Property

Regisiered Proprietor Property Description

[_uton Enterprise Park Limited (CRN:11421068) | The freshold land on the West Side of Sundon
Park Road, Luton and registered at the Land
Registry with titte number BD214363.;

{the "Luton Property™)

Marcol Industrial Poole Limited {CRMN: 11422496) The _f:r'e_eh.qld :lahd' at East Quay Road, Poale
and registered at the Land Registry. with titie
number DT276476.

The leasehoid land and buildings on the narth
side-of The Quay, Poole.and registered at the
Land Registry with title number DT283649.

(the "Poole Property”)

BAP Loanco Limited (CRN: 922@783) The freehold land being Bedford Tunnel Site,

- Twinwood Road, Milton Ernest and registered
at the Land Registry with title number
BDZ220553.

The freehold land being- the access road
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known as Twinwocd Road, Milton Ernest and
registered at the Land Registry with title
number BD257260.

(the "Twinwood Freehold Titles")

The leasehold land. forniing the verge to
Twinwood Road; Milton Ernest and registered
at the Land Registry with ‘title rumber
BD257231.

{the "Twinwood Leasehold Title"}
{the Twinwood freehold Titles and the

Twinwood leasehold Tille are together the
"Twirwoods Property”)

Marcol Industrial Investments LLP

(LLP Registration Number: OC383051)

The freeheold land . being Catfoss Industrial
Estate; Catfoss Lane; Brandesburton, Driffield
{YO25 8EJ) arnd registered at the Land
Regislry with title number YEAB321.

{the "Catfoss Property™)

Marcol Industrial Investments [LL.P

(LLP Registration Number; QC383051)

The leasehold land being Waterfall Trading
Estate, Waterfall Lane, Cradley Heath and
registered. at the Land Registry with title
number WMEE8600.

The freehoid land. lying on the north west side
of Waterfalt Lane, Old Hill and registered at
the Land Registry with title number WM23048.

(the "Waterfall Propetty")

“Marcol Industrial Investments LLP

{LLP Registration Number: OC383051)

The freehold land at Drum industrial Estate,
Birtley, Chester le Street and registered at the
Land Ragistry with title rumber DU342974,

{"the "Drum Road Property")

LiBO/TOMLINSAI6056911,7

Hogan Laovells




-22.

SCHEDULE 2
Farms of Letter for Qccupational Tenants
Part 1 -~ Notice to Occupational Tenant

To {Ocﬁupétiona-l--tenant] o . |

Copy: Mount Street Mortgage.Servioing' 'L'i'mi.té_d.'(és Secuwrity Agent as. defined .béiow) '

[Date]

Dear Sirs,

‘Re;  [Property address]

Security Agreement dated [ ] between Marcol Industrial Investments LLP, BAP
Loanco Limited, Marcol Industrial Holdco Limited, Luton Enterprise Park Limited and
Marco} Industr:ai Poole Limited and Mount Street Mortgage Servicing Limited {the
"Security Agreement™)

We refer to the lease dated | ] and made be:tw.een-[ lanc [ ] {the "Lease”).

This letter constitutes notice to you that under. the Security Agreement we have assigned
-absolutely (subject to. a proviso for re-assignment on redemption) to Mount Street Mortgage
Servicing Limited (as trustge for the Secured Parties as referred-to-in the Seeurity Agreement, the
Security Agent) all our rights under the Lease.

We confirm that:

©(a) we will remain liable under the Lease to perform _akl_the'obl-iga'ti'cms'assum'ed by us under
the Lease; and -

.(b) " none of the Security Agent, its agents, any receiver or any ather person wil at any time
be under any obtigation or liability to you under-or in respect of the Lease.

With effect from the date of this notice, all the rights, powers and discretions under the lease are
exercisable by, and all notices must be given to, the Security Agent or as it directs.

We irrevoeably instruct and- authorise you to-pay all-refit and all other moneys payable by you
under the Lease to our account fwith the Security Agent] at [ 1, Account No. [ ], Sort
Code [ ] {the "Rent Account”)..

The instructions in this letter apply until you receive. notice from the Security Agent to the contrary
and notwithstanding any previous instructions given by us.

The instructions in this lefter may not be revoked or amended without the prior written consent of
the Security Agent.

This letter and any- non-contractuat obligations afising out of or in co_nne_(_:'tiﬁon' with it are ig_bvér-lwe.d
by English law..

Please confirm your agreement to the- above'by signing the attached ackn'oWJedgement and
returning itto the Security Agent at Woolgate Exc,hangL 25 Basinghall Sfreet, London EC2V 5HA
{Attention: Kapilan Anandarajah) with a copy fo us.
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Yours faithfuily,

(Authorised Signatory)
{Chargor]
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Part 2 - Acknowledgement of Occupational Tenant

Tao: Mount Street Marlgage Servicing Limited (as Security Agent)
Wooigate Exchange, C ' '
25 Basinghall Street,
London EC2V 5HA

Attenlion: Kapilan. Anandarajah
(Date]
Dear Sirs,
Re: [Property address)
Security Agreement dated [ ] between Marcol Industrial Investments LLP, BAP

Loanco Limited, Marcol Industrial Holdco. Limited, Luton Enterprise Park Limited and
Marcol Industrial Poole Limited and Mount Street Mortgage Servicing Limited (the

"Security Agreement”)

We confirm recei_pf ffdm'[CHa.r’gb_r] (the '.‘.‘C'h:.argor“) of a notice dated [ ] {the "Notice”) in
relation to the Lease (as defined in the Notice). :

We confirm that we:

(a) accept the instructions contained in the Natice and agree to comply with the Notice;

(b have- not received any notice. of any prior secmrity- over the Lease or that any third party
h_as__qr.'wnl have any right or interest in, or has made or will be making any ctaifm or
demand or taking any action in respect of, the rights of the Chargor under or in respect of
the Lease; ' ' e

{c) must pay all renl-and all other moneys payable by us under the Lease into the Rent
Account (as defined in the Notice); and

(d} must continue to pay those mOﬂeyé inta the Renit Account (as defined in the Notice) until
we receive your written instructions to the cantrary.

This letter.and any non-contractual obligations. arising out.of or in connection with it are governed
by English law.

Yours faithfully,

R R LR R R PO I R

For
[Qceupational tenant]
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SCHEDULE 3
Forms of Letter for Account Bank
Part 1 - Notice to Account Bank
To: [Account Bank]
Copy: Mount Street Mortgage Servicing Limited {as Security Agent as defined below)
[Date]
Dear Sirs,

Security Agreement dated { ] between Marcol Industrial Investments LLP, BAP
Loanco Limited, Marco! Industrial Holdeo Limited, Luton Enterprise Park Limited and
Marcol industrial Poole Limited and Mount Street Mortgage Servicing Limited {the
"Security Agreement™}

This letter constitutes notice to you that under the Security Agreement we have charged (hy way
of a first fixed charge) in favour of Mount Street Mortgage Servicing Limited (as trustee for the
. Secured Parties as referred to in the Security Agreement, the "Security Agent”) all our rights in

respect of any account, and any amount standing to the credit of any account, maintained by us
 with you (the "Accounts").

We irrevocably instruct and authorise you to:

(a) disclose to the Security Agent any information relating to any Account requested from you
by the Security Agent;

{b) comply with the terms of any written notice or instruction relating to any Account received
by you from the Security Agent;

{c) haold all sums standing to the credit of any Account to the order of the Security Agent; and

{d) in respect of any Account other than our account with [ ] {account number { ], sort
code [ ]) (the "General Account”), pay or release any sum standing to the credit of any
" such Account in accordance with the written instructions of the Security Agent.

We are not permitied to withdraw any amount from any Account other than the General Account
without the prior written consent of the Security Agent.

In respect of the General Account, we are permitted to withdraw any amount from the General
Account for any purpose uniess and untif you receive a notice from the Security Agent to the
contrary stating that we are no longer permitted to withdraw any amount from the General
Account without its consent. I and from the date on which you receive any such notice, we will
nat be permitled to withdraw any amount from the General Account without the prior written
consent of the Security Agent.

We acknowledge that you may comply with the instructions in this letter without any further
permission from us, '

The instructions in this letter may not be revoked or amended without the prior written consent of
the Security Agent.
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This letter and any non-contractual obligations arising out of or in connection with it are governed
by English law.

Please conﬂrm your agreement to the above by sending the attached. acknowledgement to the
Security Agent at Woolgate Exchange 25 Basmghall Street, London EC2V 5HA {Attention:
_ '_Kapllan Anandarajah) w:th a Copy tous..

Yours fa i-t_h.'fu]'ly,

---------------------------------------------------

{Authorised Slgnatory)
[Chargor]

LIBO1/TOMLINSA/6055911.7 Hogan Lovells



-27 -

Part 2 - Acknowledgement of Account Bank
Tos Mount Street Mortgage Servicing Limited (as Security Agent)
Wouolgate Exchatige,
25 Basinghall Street,
Londen EC2V SHA

(Attention: Kapilan Anandarajah)

Copy: Marcol Industrial Investments LLP, BAP Loanco Limited, Marcal Industrial Holdco Limited,
[_uton Enterprise Park Limited and Marcol industrial Poole Limited

[Date]
Dear Sirs,

Security Agreement dated | 1 between Marcol Industrial Investments LLP, BAP
'Loanco Limited, Marcoi Industrial Holdco Limited, Luton Enterprise Park Limited and
Marcol Industrial Poole lelted and Mount- Street Mortgage Semcmg Limited (the
“Securlty Agreement”)

We confirn. receipt from [Chargor] (the "Chargor") of a notice dated [ ] (the Notice) of a
charge upoh the terms of the Security Agreement over all the rights of the Chargor to any amount
standing to the credit of any of the Chargor's accour\ts with' us (the Accounts)

We confirm that we;

{a) accept the instructions-contained in the Notice and agree to comply with the Notice,

{b) have rot received natice of any prior securily over, or the interast of any third party in, any
Account;

(c) haves neither claimed nor exercised, nor will claim or exercise, any. security interest, set-

off, counter-claim or other right in respect of any Account;

{d) will not germit any amount to be withdrawn from any Account other than the General
Account (as defined in the- Notlce}WJthout ycur prior written consent; and

{e} will camply with. any notlce we may recelve from the Security Agent in respect of the
General Account.

The Accounts maintained with us are:
[Specify accounts and account numbers)

This letter and any non—_con_t_r_stcttjal cb_l.igations arising aut of or in connection with. it are govermed
by English law.

Yours faithfully,

(Authon‘;ed signatory)

LIB0A/TOMLINSA/BOE5911.7 Hogan Lovells
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[Account Bank]

L.IBO1/TOMLINSA/GO55211.7 Hogan Lovalls
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SCHEDULE 4
Forms of Letter for Hedge Counterparty
Part 1 - Notice to Hedge Counterparty
To: [_H-édge“Coun.terperty]
Copy: Mount Street Mortgage Servicing Limited (as Security Agent as defined below)
[Date]-
Dear Sirs,

Security Agreement dated | ] between Marcol Industrial Invesiments LLP, BAP
~Loanco Limited, Marcol Industrial Holdco Limited, Luton Enterprise Park Limited and
Marcol Industrial Poole Limited and Mount Street.Mortgage Servicing Limited (the
"Security Agreement")

This lelter constitutes notice to you that under the Security Agreement. we assigned. absolutely,
- subject to a proviso for re-assignment on redemption, to Mount Street Mortgage Servicing Limited
_(as trustee for the Secured Parties -as referred to in the Security’ Agreement, the "Security
Agent”} all our rights -under any hedging agreements between you and us (the "Hed_gmg
Agreements"). :

We irrevocably instruct and authorise you to!

(a) disclose to the .Secu'rity. Agent any information relating to the Hedging Agreements which
the Sacurity Agent may request from you; and

(b) pay any sum payable by you under the Hedging Agreements to our account with [the
Security Agent] at | 1, account number [ ], sortcote [ 1.

The instructions in this fetter apply untii you receive notice from the Security Agent to the contrary
and notwithstanding-any previous instructions given by us.

The- instructions in this tetter may not be revoked or amended without the prior written censent of
the Sec'urity' Agent.

This letter and- any-nom- contractual obligations arlsmg out of or in conneotwon with it are governed
by Englishlaw,

- Please confirm your agreement {o the.above by signing the attached acknowledgement and
- returning it to the Security Agent at Woolgate Exchange, 25. Basmghall Street, London EC2V 5HA
(Aftention: Kapilan Anandarajah)-with a copy to us. :

Yours faithfully,

{Auth orlsed sign atory)
[Chargor]

LIBOV/TOMLINGA/B055911.7 Hogan Lovells
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Part 2 - Acknowledgement of Hedge Counterparty

To: Mount Strest Mortgage Semcmg Limited {as Security Agent)
Woolgate Exchange,.
25 Basinghall Street,
London EC2V SHA

(Atiention: Kapilan Anandarajat)

Copy: Marcol Industrial Investments LLP, BAP Loance Limited, Marcol Industrial Holdco Limited,
Luton Enterprise Park Limited and: Marcal Incustrial Poole Limited
{Date}
Dear Sirs,
-Security Agreement dated [ ] between Mareol Industrial Investiments LLP, BAP
‘Loanco Limited, Marcol industrial Holdeo Limited, Luton Enterprise Park Limited and

Marcol industrial Poole Limited and Mount Street Mortgage Servicing Limited (the
- "Security Agreement"”)

We confirm receipt from [Chargor] {the "Chargor"} of a notice dated { 1{the "Notice") of an
assignment upon the terms.of the Security’ Agreement of all the. Chargors rights under the
- Hedging Agreements (as defined in the Natice).

We confirm that we;
(a) accent the instruclions .contai-ned.in the Notice and agree to comply with the Notice'

{b) havé nat received notice of any prior security aver, or the |nterest of any th|rd party in, the
‘Hedging Agreements;

{c) must pay-any-amount payable by us under the Hedging Agreements to the Chargor's
account with you at | ], Sart Code [ ], Account No. [ ]; and

(d} must a'Ccept your instructions. in relation to the Chargor's righls under the -Heidging
Agreements.

This Eé_ltei"-a_nd any non-contractual obligations arising out of or in conneclion with it are governed
by English law.

Yours faithfully,

(Au-t-h‘o'r_iéed 'Si‘g.ﬁatdr'y.)” a
[Hedge Cpu'nt@rpa'rty]]

CLIBOT/TOMLINSA/G055911 7 Hogan Lovells
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SCHEDULE 5
Forms of Letter for Insurers
Part 1 - Notice to Insurer

To: [Insurer]

Copy: Mount Street Mortgage Servicing Limited {as Security Agent as defined below) .
Date]
Dear Sirs,

Security Agreement dated | ] between Marcol Industrial Investments LLP, BAP
Loanco Limited, Marcol Industrial Holdco Limited, Luton Enterprise Park Limited and
Marcol Industrial Poole Limited and Mount Street Mortgage Servicing Limited {the
"Security Agreement™)

This tetter constitutes notice to you that under the Security Agreement we have assigned
absolutely, subject to a proviso for re-assignment on redemption, to Mount Street Mortgage
Servicing Limited (as trustee for the Secured Parties as referrad to in the Security Agreement, the
"Sacurity Agent”) all our rights in respect of [insert details of contract of insurance] (the
"Insurance™).

We confirm that;

(a} we will remain liable under the Insurance to perform all the obligations assumed by us
under the Insurance; and

(b) none of the Security Agent, its agents, any receiver or any other person will at any time
be under any ebligation or liability to you under or in respect.of the Insurance (unless, and
to the exient, otherwise expressly provided for in the Insurance).

We will also remain entitied to exercise all our rights, powers and discretions under the Insurance,
and you should continue to give notices and make payments under the Insurance to us {unless,
and to the extent, otherwise expressly provided for in the Insurance or in any insurer letter you
may have issued to the Security Agent in respect of the Insurance), unless and until you receive
notice from the Security Agent to the contrary stating that the security under the Security
Agreement has become enforceablie. In this event, all the rights, powers and discretions will be
exercisable by, and notices must be given and payments must be made to, the Security Agent or
as it directs (unless, and to the extent, otherwise expressly provided for In the Insurance or in any
insurer letter you may have issued to the Security Agent in respect of the Insurance).

We irrevocably instruct and authorise you to disclose to the Security Agent any information
relating to the Insurance requested from you by the Security Agent.

The instructions in this letter may not be revoked or amended without the prior written consent of
the Security Agent.

This letter and any non-contractual obligations arising out of or in connection with it are governed
by English [aw.

LIBOUTOMLINSA/G055811.7 Hogan Lovells
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Please acknowledge receipt of this letter by sending the attached acknowledgement to the
‘Security: Agent at Woolgate Exchange, 25 Basinghall -Street, London EC2V 5HA (Attention:
- Kapilan Anandarajah} with a copyto us.

Yours faithiully,

(Authorised s_ignétory)
[Chargor].. '

LIBOA/TOMLINSA/G055911.7 Hegan Lovells
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Part 2 - Acknowledgement of Insurer

To: Mount Street Mortgage Servicing Limited (as Security Agent)
Woolgate Exchange,
25 Basinghall Street,
London EC2V SHA

(Attent'ion: Kapilan Anandarajah)

Copy: Marcol Industrial Investments LLP, BAP Loanco Limited, Marcol Industrial Holdco Limited,
Luton Enterprise Park Limited and Marcol Industrial Poole Limited

[Date]
Dear Sirs,

Security Agreement dated | ] between Marco! Industrial Investments LLP, BAP
Loanco Limited, Marcol Industrial Holdco Limited, Luton Enterprise Park Limited and
Marco! Industrial Poole Limited and Mount Street Mortgage Servicing Limited (the
"Security Agreement"”)

We confirm receipt from [Chargar] (the "Charger"} of a notice dated | ] (the "Motice"} of an
assignment on the terms of the Security Agreement of all the Chargor's rights in respect of finsert
details of the contract of insurance] (the "Insurance").

We confirm that we:
(a) accept the instructions contained in the Notice and agree to comply with the Notice; and
{b} will give notices and make payments under the Insurance as directed in the Notice.

This letter and any non-contractual obligations arising out of or in connection with it are governed
by English law,

Yours faithfully,

. {Authorised signatary}
[Insurer]

LIBOV/TOMLINSA/G055811.7 Hogan |_ovells
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SCHEDULE 6
Forms of Letier for Other Contracts
Pzrt 1 - Notice to Counterparty
Ta: [Contract Counterparty] |
Copy: Mount Street Mortgage Servicing Limited (as Security Agent as defined beiow)
[Date]
Dear Sirs,

“Security Agreement dated [ ] between Marcol Industrial Investments LLP, BAP
Loanco. Limited, Marcel Industrial Holdco Limited, Luton Enterprise Park Limited and
‘Marcol Industrial Poole Limited and Mount Street Mortgage Servicing Limited (the

"Security Agreement") ' :

This letter constitutes notice o you that under‘ the Security Agreement we have [assigned
absolutely, subject to & proviso for re-assignment on redemption,)/[charged by way of a first fixed
charge] to Mount ‘Street Mortgage Servicing Limited (as trustee for the Secured Partigs as
referred o in the Sesurity Agresment, the "Security Agent“) all our rlqhts in respect of [inseit
detal\s of contract] {the "Contract“) :

Weé confirm that;

“{a)  we will remain lisble under the Contract to perfarm ali the'-oblig.-a'tibri-s assumed. by us
" under the Confract; and

by nohe- of the Security Agent, its agents, any receiver or any.other: person will at any time
be under any obligation or liability to you under or in respect of the Contract.

We will also remain entitled to exercise all our rights, powers and discretions under the Contract,
and you should continue to give notices and make payments under the Contract to us, Unless and
unitil you receive notice from the Sacurity Agent 10 the contrary stating that the security under the -
Security Agreement has become enforceable. In this event, all the rights, powers and discretions
will be exercisable by, and notices must be given and payments must be made to, the Security
Agent or as it directs.

We lrrevocably instruct. and’ authorlse you to disclose to the Security Agent any |nformat|on
relating to the Contract requested from you by tha Sccunty Agent

The mstructions in this letter may not be revoked or amended ‘without the prler written consent of
the - Security Agent. : :

This fetter and-any non-confractual obllgatlons arising out of or in connection with it are- governed.
by English law.

Please acknowledge receipt of this letter by sending the attached acknowledgement tothe
Seclrity Agent ai Woolgate Exchange, 25 Basmghall Street London: EC2V BHA(Attention!
Kapilan Anandarajah) with a copy to.us.

Yours faithfu I-I-y., .
{Authorised signatory}

LIBOVTONLINSAGO55911.7 “Hogarr Lovells
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[Chargor}

LIBD1/TOMLINSA/GDE6911.7 Hegan Lovells
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Part 2 - Acknowledgement of Counterparty

Tar Mount Street Mortgage Servicing Limited (as Security Agent)
Woolgate Exchange,
25 Basinghall Street,
Londen EC2V 5HA
(Attention: Kapilan Anandarajah)

Copy:- -Marcal [n_dus_tr_ial Investments LLP, BAP Loanco Limited, Marcol Industrial Holdco Limited,
Luton Enterprise Park Limited and Marcol Industrial Poole Limited -

[Date]
Dear Sirs,

Security Agreemerit dated [ ] between Marcol industrial Investments LLP, BAP
Loanco Limited, Marcol Industria.I'H_oidCO Limited, Luton Enterprise Park Limited and
. Marcol Industrial Poole Limited and Mount Street Mortgage Servicing Lirmitad. (the
"Security Agreement”)
We confirm receipt fiom [Chargor] (thie "Chargor”).of a nolice dated | ] (ihe "Notice").of fan
assignimenty[fixed charge] on.the terms of the Security Agreement of ali the Chargor's rights.in
respect of [insert details.of the contract] (the "Contract"). B
We canfirm that we:
(a) -accept the instructions coniained in the N_o_t_ice and agree {o comply-with the Nofice; and

{b) will give notices and make payments under the Co'nfr-a'ct as-directed in the Notice,

This fetter and any non-contractual obligations-arising out of or in connection with it.are governed
by English taw.

Yours faithfully,

{Authorised signatory)
[Contract counterparty]

LIBOT/TOMLINSA/G055811.7 Hogan Lovells
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Chargor

EXECUTED AS A DEED hy )

Marcol industrial investments LLP )
~acting by__Slen

- 37 -

SIGNATORIES

Sk rihgin Lorartingl Jvrf-memb.c-,r, in )
the prasence of ’ 1
ag o darecio

b MM Unadek

In the presence of:

Witness's signatur

EXECUTED AS A DFED by
BAP Loango Limited
acting by

Director

In the presence of!

Witness's signatur

MName: }(Hi’?"/é J}J@PH’QMKD

LIBOHTOMLINSA/GDE911.7

Hogan Lovells
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EXECUTED AS A DEED by
Marcol Industrial Holdco Limited
acting by

Stephain (wranting:

' Director

“In the-presence of:

Witness's signatur

EXECUTED AS A DEED by
Marceal Industrial Poole Limited
acting by

Sk hnein Lacorency

Director

In the presence of:
Witness's signature:

Narme: Kaaie she P ECD

Address:

LIBO#/TOMEINS/A/G055911.7 Hogan Lovalls -
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EXECUTED AS A DEED by )
Luton Enterprise Park Limited )

acting by y
Stoplagan  Lovas®inéd

Director

In the presence of;
Withess's signature

Name: }(f}rﬂé" j’r/]‘zg‘/g’.;f el 0

Address:

Security Agent

Executed and delivered .as a deed by )
—-as duly authorised )
attorney for and on behalf of Mortgage Street )
Mortgage Servicing Limited in the presence of.

{Authorised signatory)

Witness signature:

Witness name:

Witness address;

LiIBOYTOMLINSA/G0E5911.7

Hogan Lavslls
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EXECUTED AS A DEED by )
Luton Enterprise Park Limited )
acting by )

Direcior
In the presence of:
Witness's signature:

Nameo:

Address:

Security Agent

Executed and.  delivered as a deed by )
Towmes Buwndt  as duly authorised. )

sfgerey-for and on beshalf of Mortgage Street )

Mortgage Servicing Limited in the presence of:

{Authorised signatory)

Witness signature:

Witness name:

Witness address:  Ground Floor, Waolgate Exchange
25 Basinghall Street
Lendon EC2V 5HA -

LIBOUTOMLINSABO55911.7

Hogan Lovels






